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内  容  摘  要  
公司治理于 20 世纪 80 年代进入人们的眼球，并以飞快的速度掀起了
全球性公司治理热潮。信息披露是公司治理的重要组成部分，是保护投资
者合法利益的重要机制。2002 年 1 月 7 日，由中国证监会和国家经贸委联
合发布的《上市公司治理准则》（以下简称《准则》）是规范我国上市公
















































Since the 1980s, corporate governance had drawn people ’s attention and 
raised a hot wave of global corporate governance at a fast rate. Information 
disclosure is an important part of corporate governance. It is an important 
mechanism to protect the legit imate interests of investors.  The Corporate 
Governance Code of Listed Companies (the “Code”) is one of the important 
rules that can regulate the information disclosure of listed companies. The 
Code has been more than ten years since it come into force in 2002. Relevant 
domestic legal system and the basis environment of information disclosure of 
listed company have significantly changed. The problems of the Code tend to 
be highlighted. This artic le tries to analyze the relevant domestic lega l system, 
and then tease out the problems existing in the information disclo sure system 
in the Code. At the same time, in order to give suggest ions for improving the 
information disc losure system in the Code, this article will absorb and draw 
lessons from the foreign corporate governance codes. Besides the preface and 
conclusion, this article is divided into 3 chapters.  
Chapter I first ly introduces the origin and development of corporate 
governance code of listed company, analyzes the lega l nature of the Code and 
the position of the foreign codes. Based on these, this article suggests that the 
Code shall be modified to the soft law. This suggestion gives a clear direction 
to perfect the information disclosure system in the Code. In Subchapter 3, this 
article analyzes and summarizes the characteristics of the information 
disclosure system in the Code from the perspective of the relationship between 
corporate governance and information disclosure. At last, this article inspects 
the differences and similar it ies of information d isclosure system among the 
corporate governance code of various countries. 














summarizing the differences in information d isclosure among the Code, the 
relevant legal system and the foreign corporate governance code. These 
problems inc lude: incomplete quality requirements of information disclosure; 
the lack of support in the voluntary information disclosure; the narrow 
regulations of information disc losure in corporate government; the ambiguous 
regulations of information disclosure in shareholders ’ equity. This chapter 
will demonstrate the unreasonable places in the Code from the four aspects. 
Based on the previous chapters,  Chapter III mainly puts forward the 
opinions to perfect the information disclosure  system in the Code, aiming at 
the actual situation o f Chinese listed companies and taking example by the 
newest regulations of foreign countries. 
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引  言 
1 
引   言  
在上市公司治理热浪席卷全球之际，世界各国纷纷开始研究和制定上







































第一章  上市公司治理准则与信息披露制度概论  
第一节  上市公司治理准则的产生与发展  

















了由 Adrian Cadbury 爵士担任主席的委员会，这也是世界上第一个公司治
理委员会。委员会于 1992 年 12 月发表了《Cadbury 报告》，这是历史上
首次利用准则来进行公司治理改革。从 2003 年开始，英国政府决定由金
融报告委员会（Financia l Reporting Council，简称 FRC）负责定期对公司
治理准则进行审查和报告。2012 年，FRC 针对上市公司治理，特别是金融
机构公司治理方面暴露出的新问题，颁布了《上市公司治理准则（2012）》。 
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